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RAYMOND JAMES

November 21, 2012

Gentlemen:

We, the undersigned, officers of Raymond James & Associates, Inc., have caused an audit to be made
in accordance with the prescribed regulations and have arranged for the preparation of the Annual
Consolidated Financial Statements and supplementary schedules.

Pursuant to Rule 418.15 we have made available to our members and allied members, the
Consolidated Financial Statements and Computation of Net Capital for the fiscal year ended
September 30, 2012.

OATH OR AFFIRMATION

We, Dennis W. Zank and Richard B. Franz 11, officers of Raymond James & Associates, Inc., affirm,
to the best of our knowledge and belief, that the accompanying Consolidated Financial Statements and
supporting schedules pertaining to the firm of Raymond James & Associates, Inc., as of September 30,
2012, are true and correct. We further affirm that neither the company nor any principal officer nor
director has any proprietary interest in any account classified solely as that of a customer.
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Dennis W. Zank
Chief Executive Ofﬁcgr
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Richard B. Franz I “
Chief Financial Officer

State of Florida
County of Pinellas

Before me personally appeared Dennis W. Zank and Richard B. Franz II, to me well known and
known to me to be the persons described in and who executed the foregoing instrument, and
acknowledged to me and before me, that Dennis W. Zank and Richard B. Franz II executed said

instrument for the purposes therein expressed.

WITNESS, my hand and official seal this __21st  day of November, A.D., 2012.
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KPMG LLP

Suite 1700

100 North Tampa Street
Tampa, FL 33602-5145

Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholder
Raymond James & Associates, Inc.:

We have audited the accompanying consolidated statement of financial condition of Raymond
James & Associates, Inc. and subsidiaries (a wholly owned subsidiary of Raymond James
Financial, Inc.) (the Company) as of September 30, 2012, that is filed pursuant to Rule 17a-5
under the Securities Exchange Act of 1934 and Regulation 1.10 of the Commodity Exchange
Act. This consolidated statement of financial condition is the responsibility of the Company’s
management. Our responsibility is to express an opinion on this consolidated statement of
financial condition based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the consolidated statement of financial condition is free of
material misstatement. An audit includes consideration of internal control over financial
reporting as a basis for designing audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion. An audit of a
consolidated statement of financial condition also includes examining, on a test basis, evidence
supporting the amounts and disclosures in that consolidated statement of financial condition,
assessing the accounting principles used and significant estimates made by management, as well
as evaluating the overall consolidated statement of financial condition presentation. We believe
that our audit of the statement of consolidated financial condition provides a reasonable basis for
our opinion.

In our opinion, the consolidated statement of financial condition referred to above presents
fairly, in all material respects, the financial position of Raymond James & Associates, Inc. and
subsidiaries as of September 30, 2012, in conformity with U.S. generally accepted accounting
principles.

KPMe LLP

November 21, 2012
Certified Public Accountants

KPMG LLP 1s a Delaware limited liability partnership,
the U.S. member firm of KPMG International Cooperative
{"KPMG international”), a Swiss entity.



RAYMOND JAMES & ASSOCIATES, INC. AND SUBSIDIARIES

(a wholly owned subsidiary of Raymond James Financial, Inc.)

CONSOLIDATED STATEMENT OF FINANCIAL CONDITION

September 30, 2012

(in thousands, except share and par value amounts)

Assets:
Cash and cash equivalents $ 286,754
Assets segregated pursuant to federal regulations 2,292,547
Securities purchased under agreements to resell 142,044
Securities owned, at fair value ($456 million pledged as collateral) 684,927
Receivables:
Brokerage clients, net 1,486,520
Securities borrowed 167,950
Brokers, dealers and clearing organizations 148,412
Loans to financial advisors, net of allowance of $885 167,945
Other 219,098
Deposits with clearing organizations 88,354
Prepaid expenses and other assets 39,317
Property and equipment, net 165,960
Deferred income taxes, net 37,095
Identifiable intangible assets, net 10,389
Goodwill 35,967
Total assets $ 5,973,279
Liabilities and stockholder's equity:
Securities sold, but not yet purchased, at fair value $ 212,356
Securities sold under agreements to repurchase 206,761
Payables:
Brokerage clients 3,299,104
Securities loaned 414,151
Brokers, dealers and clearing organizations 55,478
Accrued compensation, commissions and benefits 230,796
Accrued expenses and other liabilities 80,178
Payables to affiliates 479,350
Income taxes payable 11,197
Loans payable 49,309
Total liabilities 5,038,680
Stockholder's equity:
Common stock - $.10 par value; authorized 4,000,000 shares;
issued and outstanding 1,083,500 shares 108
Additional paid-in capital 301,465
Retained earnings 633,026
Total stockholder's equity 934,599
Total liabilities and stockholder's equity $ 5,973,279

See accompanying Notes to Statement of Financial Condition.
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RAYMOND JAMES & ASSOCIATES, INC. AND SUBSIDIARIES
(a wholly owned subsidiary of Raymond James Financial, Inc.)

NOTES TO CONSOLIDATED STATEMENT OF FINANCIAL CONDITION

NOTE 1 - ORGANIZATION AND NATURE OF BUSINESS

Raymond James & Associates, Inc. (“RI&A”)is a Florida corporation and a wholly owned subsidiary of Raymond James Financial,
Inc. (“RIF” or “Parent”). RJ&A is a full service broker-dealer registered with the Securities and Exchange Commission (“SEC™).
RI&A, together with its wholly owned subsidiaries (“we,” “our,” “ours,” or “us”), is engaged in most aspects of securities
distribution and investment banking. We also offer financial planning services for individuals and provide clearing services for
Raymond James Financial Services, Inc. (“RJFS”, awhoily owned subsidiary of RJF), Raymond James Financial Services Advisors,
Inc. (“RIFSA”, a wholly owned subsidiary of RJF), and other affiliated entities and unaffiliated broker-dealers. We are a member
of the New York Stock Exchange Euronext (“NYSE”), NASDAQ OMX Group, NYSE AMEX Equities, NASDAQ OMX PHLX,
and the Chicago Stock Exchange. We are also a member of the Securities Industry and Financial Markets Association, Financial
Industry Regulatory Authority (“FINRA”), National Futures Association (“NFA”) and Securities Investor Protection Corporation.
Through membership in the NFA, we are regulated by the Commodity Futures Trading Commission (“CFTC”).

On April 2, 2012 (the “Closing Date”) our Parent completed its acquisition of all of the issued and outstanding shares of Morgan
Keegan & Company, Inc. (a broker-dealer hereinafter referred to as “MK & Co.”) and MK Holding, Inc. and certain of its related
affiliates (collectively referred to hereinafter as “Morgan Keegan”) from Regions Financial Corporation. On the Closing Date,
certain of the equity capital markets and fixed income operations of MK & Co. were integrated into RI&A. In the upcoming fiscal
year 2013, the remainder of the fixed income operations of MK & Co as well as the entire private client group operations of MK
& Co. are planned to be integrated into RI&A. As a result of the Closing Date transfer of these MK & Co.’s business operations
to RI&A, the identifiable intangible assets and goodwill carried by the Parent associated with these operations are also required
to be transferred. As aresult, RI&A recorded identifiable intangible assets and goodwill as of April 2, 2012 (see Note 9 for further
details) which were contributed to RI&A by the Parent.

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation

We conform to our Parent's fiscal year end of September 30. The accompanying Consolidated Statement of Financial Condition
includes the accounts of RJ&A and its wholly owned subsidiary, Planning Corporation of America (“PCA”), a general insurance
agency representing a number of insurance companies. During this fiscal year, Raymond James Geneva S.A. (“RJG”), a financial
services firm that was at one time based in Geneva, Switzerland, was dissolved. Allmaterial intercompany balances and transactions
have been eliminated in consolidation.

The Consolidated Statement of Financial Condition is prepared in accordance with accounting principles generally accepted in
the United States of America (“GAAP”), the more significant of which are summarized below:

Accounting estimates and assumptions

The preparation of the Consolidated Statement of Financial Condition in conformity with GAAP requires us to make estimates
and assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date
of the consolidated financial statements, and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates and could have a material impact on the Consolidated Statement of Financial Condition.

Cash and cash equivalents

Our cash equivalents include highly liquid investments not held for resale with original maturities of 90 days or less, other than
those used for trading purposes.

(93]



Assets segregated pursuant to federal regulations

In accordance with Rule 15¢3-3 of the Securities Exchange Act of 1934, as a broker-dealer carrying customer accounts, we are
subject to requirements related to maintaining cash or qualified securities in a segregated reserve account for the exclusive benefit
of our customers. Segregated assets at September 30, 2012 consist of cash.

Repurchase agreements

We purchase short-term securities under agreements to resell (“reverse repurchase agreements”). Additionally, we sell securities
under agreements to repurchase (“repurchase agreements”). Both reverse repurchase and repurchase agreements are accounted
for as collateralized financings and are carried at contractual amounts plus accrued interest. Our policy is to obtain possession of
collateral with a market value equal to or in excess of the principal amount loaned under the reverse repurchase agreements. To
ensure that the market value of the underlying collateral remains sufficient, securities are valued daily, and cash is obtained from
or returned to the counterparty when contractually required. These reverse repurchase agreements generally mature on the next
business day, and may result in credit exposure in the event the counterparty to the transaction is unable to fulfill its contractual
obligations.

Securities owned, securities sold but not yet purchased, and fair value

Securities owned and securities sold but not yet purchased are recorded at fair value. Fair value is defined by GAAP as the
exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous
market for the asset or liability in an orderly transaction between willing market participants on the measurement date.

In determining the fair value of our financial instruments in accordance with GA AP, we use various valuation approaches, including
market and/or income approaches. Fair value is a market-based measure considered from the perspective of a market participant.
As such, even when assumptions from market participants are not readily available, our own assumptions reflect those that we
believe market participants would use in pricing the asset or liability at the measurement date. GAAP provides for the following
three levels to be used to classify our fair value measurements:

Level I - Financial instruments included in Level 1 are highly liquid instruments with quoted prices in active markets for identical
assets or liabilities. These include equity securities traded in active markets and certain United States (“U.S.”) Treasury securities,
other governmental obligations, or publicly traded debt securities.

Level 2 - Financial instruments reported in Level 2 include those that have pricing inputs that are other than quoted prices in active
markets, but which are either directly or indirectly observable as of the reporting date (i.e., prices for similar instruments).
Instruments that are generally included in this category are equity securities that are not actively traded, corporate obligations
infrequently traded, certain government and municipal obligations, certain asset-backed securities (“ABS”) consisting of certain
collateralized mortgage obligations (“CMOs”), and certain mortgage-backed securities (“MBS”).

Level 3 - Financial instruments reported in Level 3 have little, if any, market activity and are measured using our best estimate of
fair value, where the inputs into the determination of fair value are both significant to the fair value measurement and unobservable.
These valuations require significant judgment or estimation. Instruments in this category generally include equity securities with
unobservable inputs, certain non-agency CMOs, and certain non-agency ABS.

GAAP requires that we maximize the use of observable inputs and minimize the use of unobservable inputs when performing our
fair value measurements. The availability of observable inputs can vary from instrument to instrument and, in certain cases, the
inputs used to measure fair value may fall into different levels of the fair value hierarchy. In such cases, an instrument's level
within the fair value hierarchy is based on the lowest level of input that is significant to the fair value measurement. Our assessment
of the significance of a particular input to the fair value measurement of an instrument requires judgment and consideration of
factors specific to the instrument.

We offset our long and short positions for a particular security recorded at fair value as part of our securities owned (long positions)
and securities sold but not yet purchased (short positions), when the long and short positions have identical Committee on Uniform
Security Identification Procedures numbers (“CUSIPs”).



Valuation techniques

The fair value for certain of our financial instruments is derived using pricing models and other valuation techniques that involve
significant management judgment. The price transparency of financial instruments is a key determinant of the degree of judgment
involved in determining the fair value of our financial instruments. Financial instruments for which actively quoted prices or
pricing parameters are available will generally have a higher degree of price transparency than financial instruments that are thinly
traded or not quoted. In accordance with GAAP, the criteria used to determine whether the market for a financial instrument is
active or inactive is based on the particular asset or liability. For equity securities, our definition of actively traded is based on
average daily volume and other market trading statistics. We have determined the market for certain other types of financial
instruments, including certain non-agency CMOs and ABS, to be volatile, uncertain or inactive as of September 30, 2012. As a
result, the valuation of these financial instruments included significant management judgment in determining the relevance and
reliability of market information available. We considered the inactivity of the market to be evidenced by several factors, including
a continued decreased price transparency caused by decreased volume of trades relative to historical levels, stale transaction prices
and transaction prices that varied significantly either over time or among market makers.

The specific valuation techniques utilized for the categorization of financial instruments presented in our Consolidated Statement
of Financial Condition are described below. These instruments are recorded at fair value.

When available, we use quoted prices in active markets to determine the fair value of our trading securities. Such instruments are
classified within Level 1 of the fair value hierarchy. Examples include exchange traded equity securities and liquid government
debt securities.

When instruments are traded in secondary markets and quoted market prices do not exist for such securities, we utilize valuation
techniques including matrix pricing to estimate fair value. Matrix pricing generally utilizes spread-based models periodically re-
calibrated to observable inputs such as market trades or to dealer price bids in similar securities in order to derive the fair value
of the instruments. Valuation techniques may also rely on other observable inputs such as yield curves, interest rates, expected
principal repayments and default probabilities. Instruments valued using these inputs are typically classified within Level 2 of
the fair value hierarchy. Examples include certain municipal debt securities, corporate debt securities, agency MBS, and restricted
equity securities of public companies. We utilize prices from independent services to corroborate our estimate of fair value.
Depending upon the type of security, the pricing service may provide a listed price, a matrix price or use other methods including
broker-dealer price quotations.

Positions in illiquid securities that do not have readily determinable fair values require significant judgment or estimation. For
these securities, we use pricing models, discounted cash flow methodologies or similar techniques. Assumptions utilized by these
techniques include estimates of future delinquencies, loss severities, defaults and prepayments or redemptions. Securities valued
using these techniques are classified within Level 3 of the fair value hierarchy. For certain non-agency CMOs, where there has
been limited activity or less transparency around significant inputs to the valuation, such as assumptions regarding performance
of the underlying mortgages, these securities are currently classified as Level 3 of the fair value hierarchy.

Brokerage client receivables, loans to financial advisors and allowance for doubtful accounts

Brokerage client receivables are principally for amounts due on cash and margin transactions and are generally collateralized by
securities owned by the clients. Receivables from broker-dealer clients are reported at their outstanding principal balance, adjusted
for any allowance for doubtful accounts. When abroker-dealer receivable is considered to be impaired, the amount of the impairment
is generally measured based on the fair value of the securities acting as collateral, which is measured based on current prices from
independent sources such as listed market prices or broker-dealer price quotations. Securities beneficially owned by customers,
including those that collateralize margin or other similar transactions, are not reflected in our Consolidated Statement of Financial
Condition.



We offer loans to financial advisors and certain key revenue producers, primarily for recruiting and retention purposes. These
loans are generally repaid over a five to ten year period with interest recognized as earned. There is no fee income associated
with these loans. We assess future recoverability of these loans through analysis of individual financial advisor production or
other performance standards. Based upon the nature of these financing receivables, we do not analyze this asset on a portfolio
segment or class basis. Further, the aging of this receivable balance is not a determinative factor in computing our allowance for
doubtful accounts, as concerns regarding the recoverability of these loans primarily arises in the event that the financial advisor
becomes no longer affiliated with us. In the event that the financial advisor becomes no longer affiliated with us, any unpaid
balance of such loan becomes immediately due and payable to us. In determining the allowance for doubtful accounts related to
former employees, management considers a number of factors including: any amounts due at termination, the reasons for the
terminated relationship, the former financial advisor's overall financial position, and our historical collection experience. When
the review of these factors indicates that further collection activity is highly unlikely, the outstanding balance of such loan is
written off and the corresponding allowance is reduced.

Securities borrowed and securities loaned

Securities borrowed and securities loaned transactions are reported as collateralized financings and recorded at the amount of
collateral advanced or received. In securities borrowed transactions, we are generally required to deposit cash with the lender.
With respect to securities loaned, we generally receive collateral in the form of cash in an amount in excess of the market value
of securities loaned. We monitor the market value of securities borrowed and loaned on a daily basis, with additional collateral
obtained or refunded, as necessary.

Deposits with clearing organizations

Deposits with clearing organizations consist of deposits of cash or other short-term securities held by other clearing organizations
or exchanges.

Property and equipment

Property, equipment and leasehold improvements are stated at cost less accumulated depreciation and amortization. Depreciation
of assets is primarily provided for using the straight-line method over the estimated useful lives of the assets, which range from
two to seven years for software, two to five years for furniture, fixtures and equipment, and 10 to 31 years for buildings, building
components, building improvements and land improvements. Leasehold improvements are amortized using the straight-line
method over the shorter of the remaining lease term or the estimated useful lives of the assets. Additions, improvements and
expenditures that extend the useful life of an asset are capitalized.

Identifiable intangible assets

Identifiable intangible assets, which are amortized over their estimated useful lives on a straight-line method, are evaluated for
potential impairment whenever events or changes in circumstances suggest that the carrying value of an asset or asset group may
not be fully recoverable.

Goodwill

Goodwill represents the cost of acquired businesses in excess of the fair value of the related net assets acquired. Goodwill is
evaluated for impairment at least annually or whenever indications of impairment exist. In the course of our evaluation of the
potential impairment of goodwill, we may perform either a qualitative or a quantitative assessment. If we are able to conclude
based upon our qualitative evaluation that goodwill associated with a reporting unit is not impaired, then no further analysis is
performed. If we are unable to qualitatively conclude that no impairment has occurred, we perform a quantitative evaluation. In
the case of a quantitative assessment, we estimate the fair value of the reporting unit which the goodwill that is subject to the
quantitative analysis is associated (the reporting unit is generally defined as the businesses for which financial information is
available and reviewed regularly by management) and compare it to the carrying value. If the estimated fair value of a reporting
unit is less than its carrying value, we estimate the fair value of all assets and liabilities of the reporting unit, including goodwill.
If the carrying value of the reporting unit’s goodwill is greater than the estimated fair value, an impairment charge is recognized
for the excess. We have elected December 31 as our annual goodwill impairment evaluation date.



Leases

We lease office space and equipment under operating leases. The lease term commences on the earlier of the date when we become
legally obligated for the rent payments or the date on which we take possession of the property. For tenant improvement allowances
and rent holidays, we record a deferred rent liability in accrued expenses and other liabilities in the Consolidated Statement of
Financial Condition and amortize the deferred rent over the lease term.

Income taxes

The results of our operations are included in the consolidated federal and certain consolidated state income tax returns of RJF. As
a result of the inclusion in consolidated filings, the majority of income taxes payable reported on the Consolidated Statement of
Financial Condition are payable to RJF. Federal and state income taxes are computed, under a tax sharing agreement with RJF,
on a pro-rata method. The objectives of accounting for income taxes are to recognize the amount of taxes payable or refundable
for the current year. We utilize the asset and liability method to provide income taxes on all transactions recorded in the consolidated
financial statements. This method requires that income taxes reflect the expected future tax consequences of temporary differences
between the carrying amounts of assets or liabilities for book and tax purposes. Accordingly, a deferred tax asset or liability for
each temporary difference is determined based on the tax rates that we expect to be in effect when the underlying items of income
and expense are realized. Judgment is required in assessing the future tax consequences of events that have been recognized in
our financial statements or tax returns. Variations in the actual outcome of these future tax consequences could materially impact
our financial position. See Note 13 for further information on our income taxes.

Share-based compensation

Certain employees participate in RJF's Stock Incentive Plan which provides for the issuance of RJF common stock or restricted
stock awards. RIJF estimates the fair value of share-based awards on the date of grant. See Note 14 for further information.

Foreign currency translation

Prior to its dissolution during the current fiscal year, we consolidated our former foreign subsidiary. In prior years, the Statement
of Financial Condition of RJG was translated at exchange rates as of the period end. The gains or losses resulting from translating
foreign currency financial statements into U.S. dollars were included in accumulated other comprehensive loss, a component of
stockholder's equity.

Legal liabilities

We recognize liabilities for contingencies when there is an exposure that, when fully analyzed, indicates it is both probable that
a liability has been incurred and the amount of loss can be reasonably estimated. Whether a loss is probable, and if so, the estimated
range of possible loss, is based upon currently available information and is subject to significant judgment, a variety of assumptions,
and uncertainties. When a range of possible loss can be estimated, we accrue the most likely amount within that range; if the most
likely amount of possible loss within that range is not determinable, we accrue a minimum based on the range of possible loss.
No liability is recognized for those matters which, in managements judgment, the determination of a reasonable estimate of loss
is not possible.

We record liabilities related to legal proceedings in accrued expenses and other liabilities. The determination of these liability
amounts requires significant judgment on the part of management. Management considers many factors including, but not limited
to: the amount of the claim; the amount of the loss in the client's account; the basis and validity of the claim; the possibility of
wrongdoing on the part of one of our employees; previous results in similar cases; and legal precedents and case law. Each legal
proceeding is reviewed with counsel in each accounting period and the liability balance is adjusted as deemed appropriate by
management. Lastly, each case is reviewed to determine if it is probable that insurance coverage will apply, in which case the
liability is reduced accordingly. Any change in the liability amount is recorded in the consolidated financial statements and is
recognized as either a charge, or a credit, to net income in that period. The actual costs of resolving legal proceedings may be
substantially higher or lower than the recorded liability amounts for those.



NOTE 3 —CASH AND CASH EQUIVALENTS. ASSETS SEGREGATED PURSUANT TO FEDERAL REGULATIONS AND
DEPOSITS WITH CLEARING ORGANIZATIONS

Our cash and cash equivalents, assets segregated pursuant to federal regulations and deposits with clearing organization balances
are as follows:

September 30, 2012
(in thousands)

Cash and cash equivalents:

Cash in banks $ 286,754
Assets segregated pursuant to federal regulations @ 2,292,547
Deposits with clearing organizations ® 88,354

$ 2,667,655

(1)  As of September 30, 2012, our Parent has provided $445.8 million of cash to RI&A for investment purposes, a
portion of which is included in this balance. See further discussion in Note 7.

(2) Consists of cash maintained in accordance with Rule 15¢3-3 of the Securities Exchange Act of 1934. RI&A, as a
broker-dealer carrying customer accounts, is subject to requirements related to maintaining cash or qualified securities
in a segregated reserve account for the exclusive benefit of its customers.

(3)  Consists of deposits of cash or other short-term securities held by other clearing organizations or exchanges. Deposits
with clearing organizations to satisfy requirements at September 30, 2012 include $76.8 million in cash and $11.5
million in short-term securities.



NOTE 4 — FAIR VALUE

Recurring fair value measurements

Assets and liabilities measured at fair value on a recurring basis are presented below:

September 30, 2012

Quoted
prices in
active Significant
markets for other Significant

identical observable  unobservable  Balance as of
assets inputs inputs September 30,

(Level 1) (Level 2) (Level 3) 2012

(in thousands)
Assets:
Securities owned:
Municipal obligations $ — $§ 345805 § — 3 345,805
Corporate obligations — 66,051 — 66,051
Government and agency obligations 2,955 155,412 — 158,367
Agency MBS and CMOs 1,085 104,022 — 105,107
Non-agency CMOs and ABS — 1,987 29 2,016
Total debt securities 4,040 673,277 29 677,346
Equity securities 2,433 2,881 50 5,364
Other securities 43 2,174 — 2,217
Total securities owned $ 6,516 $ 678332 § 79 $ 684,927
Liabilities:
Securities sold, but not yet purchased:

Municipal obligations $ — 3 207 $ — 207
Corporate obligations — 9,353 — 9,353
Government and agency obligations 199,501 — — 199,501
Agency MBS and CMOs 556 — — 556
Non-agency CMOs and ABS — 121 — 121
Total debt securities 200,057 9,681 — 209,738
Equity securities 2,574 44 — 2,618
Total securities sold, but not yet purchased $§ 202,631 $ 9,725 § — 212,356

We had no transfers of financial instruments from Level 1 to Level 2 during the year ended September 30, 2012. We had $514
thousand in transfers of financial instruments from Level 2 to Level 1 during the year ended September 30, 2012. These transfers
were a result of an increase in availability and reliability of the observable inputs utilized in the respective instruments' fair value
measurement. Our policy is that the end of our quarterly reporting period determines when transfers of financial instruments
between levels are recognized.

Changes in Level 3 recurring fair value measurements

The realized and unrealized gains and losses for assets and liabilities within the Level 3 category presented in the tables below
may include changes in fair value that were attributable to both observable and unobservable inputs.



Additional information about Level 3 assets and liabilities measured at fair value on a recurring basis for the year ended
September 30, 2012, are presented below:

Level 3 assets at fair value

Municipal Non-agency Equity
obligations CMOs and ABS securities

(in thousands)

Fair value September 30, 2011 $ 375 % 50 $ 60
Total gains (losses) for the year included in earnings 89 3) 11
Purchases — — 18
Sales (320) — (16)
Distributions — (18) —
Transfers:

Into Level 3 ! — — 156
Out of Level 3 @ (144) — (179)
Fair value September 30, 2012 $ — $ 29 $ 50

Change in unrealized gains (losses) related to
securities held at September 30, 2012 $ — 8 9 8 (5)

(1) During the year, we transferred certain securities which were previously included in Level 2, as a result of a decrease
in the availability and reliability of the observable inputs utilized in the instruments' fair value measurement.

(2) The transfers out of Level 3 were a result of an increase in the availability and reliability of the observable inputs
utilized in the respective instruments' fair value measurement.

Fair value option

The fair value option is an accounting election that allows the reporting entity to apply fair value accounting for certain financial
assets and liabilities on an instrument-by-instrument basis. As of September 30, 2012, we have elected not to choose the fair value
option for any of our financial assets or liabilities not already recorded at fair value.

Other fair value disclosures

Many, but not all, of the financial instruments we hold are recorded at fair value in the Consolidated Statement of Financial
Condition.

The following represent financial instruments in which the ending balance at September 30, 2012 is not carried at fair value on
our Consolidated Statement of Financial Condition:

Short-term financial instruments: The carrying value of short-term financial instruments, including cash and cash equivalents,
assets segregated pursuant to federal regulations and securities either purchased or sold under agreement to resell are recorded at
amounts that approximate the fair value of these instruments. These financial instruments generally expose us to limited credit
risk and have no stated maturities or have short-term maturities and carry interest rates that approximate market rates.

Receivables and other assets: Brokerage client receivables, receivables from broker-dealers and clearing organizations, securities
borrowed receivables, other receivables and certain other assets are recorded at amounts that approximate fair value.

Payables: Brokerage client payables, payables due to broker-dealers and clearing organizations, securities loaned payables, and
certain other liabilities are recorded at amounts that approximate fair value.

Loans payable: The fair value of the mortgage note payable associated with the financing of our home office complex is based
upon an estimate of the current market rates for similar loans.
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For the financial instruments which the fair value is not reflected on the Consolidated Statement of Financial Condition, we have
estimated the fair value in part based upon our assumptions, the estimated amount and timing of future cash flows and estimated
discount rates. Different assumptions could significantly affect the estimated fair value. Accordingly, the net realizable value could

be materially different from the estimate presented below.

The carrying amount and estimated fair value of our financial instruments that are not carried at fair value are as follows:

Quoted prices Significant o
in active other Significant
markets for observable unobservable Total _
identical assets inputs inputs estimated fair Carrying
September 30, 2012 (Level 1) (Level 2) (Level 3) value amount
(in thousands)
Financial liabilities:
Loans payable $ — 3 — 3 51,860 $ 51,860 $ 49,309

NOTE 5 — SECURITIES OWNED AND SECURITIES SOLD, NOT YET PURCHASED

Marketable securities owned and securities sold, but not yet purchased consist of trading and investment securities at fair value

as follows:
September 30, 2012
(in thousands)
. Securities sold, but
Securities owned, not yet purchased at
at fair value fair value

Municipal obligations $ 345,805 $ 207
Corporate obligations 66,051 9,353
Government and agency obligations 158,367 199,501
Agency MBS and CMOs 105,107 556
Non-agency CMOs and ABS 2,016 121
Equity securities 5,364 2,618
Other securities 2,217 —
Total $ 684,927 § 212,356

See Note 4 for information regarding the fair value of securities owned and securities sold, but not yet purchased.
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NOTE 6 — RECEIVABLES AND PAYABLES

Receivables from brokerage clients

Receivables from brokerage clients include amounts arising from typical cash or margin transactions and fees receivable. Margin
receivables are collateralized by securities owned by brokerage clients. Such collateral is not reflected in the accompanying
consolidated financial statements. The amount receivable from clients is as follows:

September 30, 2012
(in thousands)

Brokerage client receivables $ 1,486,600
Allowance for doubtful accounts (80)
Brokerage client receivables, net $ 1,486,520

Payables to brokerage clients

Payables to brokerage clients include brokerage client funds on deposit awaiting reinvestment or amounts owed to clients for
securities transactions. We pay interest at varying rates for qualifying client funds on deposit. The following table presents a
summary of such payables:

September 30, 2012

(in thousands)

Brokerage client payables:

Interest-bearing $ 3,032,622
Non-interest-bearing 266,482
Total brokerage client payables $ 3,299,104

Receivables from and pavables to brokers, dealers and clearing organizations

September 30, 2012

Receivables from
brokers, dealers, and Payables to brokers,
clearing dealers, and clearing
organizations organizations

(in thousands)

Securities failed to deliver/receive  $ 39,554 $§ 28,719
Open transactions, net 85,991 —
Dividends and interest 22,867 26,759

$ 148,412 § 55,478

Securities failed to deliver represent receivables for securities sold that we have not delivered, the settlement date has passed, and
the cash owed to us has not been received. Securities failed to receive represent payables for securities purchased that we have
notyetreceived, or paid for, and the settlement date has passed. Open transactions are amounts receivable and payable for securities
that have not reached the contractual settlement dates and are recorded net on the Consolidated Statement of Financial Condition.
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Receivables from employees

We make loans to employees, primarily financial advisors and certain key revenue producers, for recruiting and retention purposes.
The amount of loans to employees, which are included in loans to financial advisors on our Consolidated Statement of Financial
Condition, are as follows:
September 30, 2012
(in thousands)

Employee loans $ 168,830
Allowance for doubtful accounts (885)
Employee loans, net $ 167,945

Of the net loan receivable balance presented above, the portion from financial advisors who are no longer affiliated with us, after
consideration of the allowance for doubtful accounts, is $885 thousand.

NOTE 7 - RELATED PARTY TRANSACTIONS

Pursuant to formal clearing agreements, we clear trades for RJIFS, RJFSA and other affiliated entities. We confirm securities
trades, process securities movements, record transactions with clients in their accounts and collect commissions and fees on behalf
of such affiliates.

We participate with our Parent and affiliates in certain revenue and expense sharing agreements which result in receivables from
and payables to affiliates. Based on the terms in these agreements, our allocations may not be inclusive of all economic benefits
received from or provided to our Parent or our affiliates. Receivables from affiliates of $17 million at September 30, 2012, which
is included in other receivables, and payables to affiliates of $479 million at September 30, 2012, include amounts receivable and
payable for these related party transactions. We manage cash for our Parent. The payable to affiliate balance includes $446 million
owed to our Parent which we have invested in cash and cash equivalents on its behalf in conjunction with our own proprietary
investing activities. The payable to affiliates balance also includes $37 million payable to the Parent attributable to deferred taxes.
Additionally, the payable to affiliates balance at September 30, 2012 includes $5 million of receivables from our Parent that are
netted in this balance, as well as $2 million that we owe to other affiliates. The related party transactions that give rise to these
receivables and payables are settled monthly with cash transfers.

We acquired identifiable intangible assets and goodwill from our Parent upon the transfer of certain MK & Co. operations into
our operations during the year. See Notes | and 9 for further information.

NOTE 8 — PROPERTY AND EQUIPMENT

September 30, 2012

(in thousands)

Land $ 8,406
Construction in process 2,747
Software 101,735
Buildings, leasehold and land improvements 160,320
Furniture, fixtures, and equipment 133,217
406,425

Less: Accumulated depreciation and amortization (240,465)
Property and equipment, net $ 165,960
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NOTE 9 - IDENTIFIABLE INTANGIBLE ASSETS AND GOODWILL

Our identifiable intangible assets and goodwill result from the transfer by our Parent of certain operations of MK & Co. to RI&A
on the Closing Date (see Note 1 for further information). As a result of this transfer of operations, the Parent contributed the
identifiable intangible assets and goodwill associated with the transferred MK & Co. operations.

The following summarizes our identifiable intangible asset balance and activity for the year:

Total
“(in thousands)
Amortizable net intangible assets as of September 30, 2011 $ 210
Additions ) 11,000
Amortization expense (821)
Impairment losses —
Amortizable net intangible assets as of September 30, 2012 $ 10,389

(N Additions are directly attributable to the transfer of certain operations of MK & Co. to us by our Parent (see Note 1 for additional
information).

Identifiable intangible assets by type are presented below:

September 30, 2012

Gross carrying Accumulated  Weighted average

value amortization useful life
(in thousands) (in years)
Customer relationships $ 11,517  § (1,128) 12
Total $ 11,517 § (1,128)

Projected amortization expense by fiscal year associated with the identifiable intangible assets is as follows:

Fiscal year (in thousands)
2013 $ 1,518
2014 793
2015 769
2016 769
2017 769

Thereafter 5,771

$ 10,389

The following summarizes our goodwill balance and activity for the year:

Total
(in thousands)
Goodwill at September 30, 2011 $ —

Additions ") 35,967
Impairment losses —
Goodwill at September 30,2012  § 35,967

(N Additions are directly attributable to the transter of certain operations of MK & Co. to us by our Parent (see Note 1 for additional
information).
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NOTE 10 — BORROWINGS

The following table presents our available financing arrangements with third-party lenders and affiliates which are included within
securities sold under agreements to repurchase as of September 30, 2012 on our Consolidated Statement of Financial Condition:

Committed secured” Uncommitted secured "®®  Uncommitted unsecured Total
Financing Outstanding Financing Outstanding Financing Outstanding Financing Outstanding
Amount balance Amount balance Amount balance Amount balance
(in thousands)
Third Parties $ 335000 $ 75,000 $ 2,150,000 $ 131,761  $ 375,000 $ — $ 2,860,000 $ 206,761
Affiliates — — 160,000 — — — 160,000 —
Total $ 335000 $ 75,000 $ 2,310,000 $ 131,761 $ 375,000 $ — § 3,020,000 $ 206,761
Total number of
agreements 3 9 5 17

M

collateral eligibility requirements.
2
(€))

securities.

4)

Lenders are under no contractual obligation to lend to us under uncommitted credit facilities.

Our ability to borrow is dependent upon compliance with the conditions in the various committed loan agreements and

Any borrowings on secured lines of credit are day-to-day and are generally utilized to finance certain fixed income

Any borrowings on unsecured lines of credit are day-to-day and are generally utilized for cash management purposes.

The committed domestic financing arrangements are in the form of either tri-party repurchase agreements, bi-lateral repurchase
agreements or a secured line of credit. The uncommitted domestic financing arrangements are in the form of secured lines of
credit, secured bilateral or tri-party repurchase agreements, or unsecured lines of credit.

From time to time we purchase Reverse Repurchase Agreements and sell Repurchase Agreements. We account for each of these
types of transactions as collateralized financings with the outstanding balances on the Repurchase Agreements included in securities
sold under agreements to repurchase. At September 30,2012, collateralized financings outstanding in the amount of $206.8 million
are included in securities sold under agreements to repurchase on the Consolidated Statement of Financial Condition. Of this total,
outstanding balances on the committed and uncommitted Repurchase Agreements (which are reflected in the table of domestic
financing arrangements above) were $75 million and $131.8 million, respectively, as of September 30, 2012. Such financings are
generally collateralized by non-customer, RI&A-owned securities. The required market value of the collateral associated with
the committed secured facilities ranges from 102% to 133% of the amount financed.



Loans payable on our Consolidated Statement of Financial Condition consists of mortgage loans of $49.3 million for the financing
of our headquarters office complex. These mortgage loans are secured by land, buildings, and improvements with a net book
value of $56.4 at September 30, 2012. They bear interest at 5.7% with monthly interest and principal debt service and a January
2023 maturity. Our loans payable as of September 30, 2012, based upon contractual terms, matures as follows:

September 30, 2012

(in thousands)

Fiscal 2013 $ 3,647
Fiscal 2014 3,860
Fiscal 2015 4,086
Fiscal 2016 4,325
Fiscal 2017 4,578
Thereafter 28,813

Total $ 49,309

NOTE 11 — FINANCIAL INSTRUMENTS WITH OFF-BALANCE SHEET RISK

In the normal course of business we purchase and sell securities as either principal or agent on behalf of our clients. If either the
client or counterparty fails to perform, we may be required to discharge the obligations of the nonperforming party. In such
circumstances, we may sustain a loss if the market value of the security is different from the contract value of the transaction.

We also act as an intermediary between broker-dealers and other financial institutions whereby we borrow securities from one
broker-dealer and then lend them to another. Securities borrowed and securities loaned are carried at the amounts of cash collateral
advanced and received in connection with the transactions. We measure the market value of the securities borrowed and loaned
against the cash collateral on a daily basis. The market value of securities borrowed and securities loaned was $93.1 million and
$81.8 million at September 30, 2012, respectively. The contract value of securities borrowed and securities loaned was $96.3
million and $91.5 million, respectively, at September 30,2012. Additional cash is obtained as necessary to ensure such transactions
are adequately collateralized. If another party to the transaction fails to perform as agreed (for example, fails to return a security
loaned or fails to return cash collateral we provided for securities borrowed), we may incur a loss if the market value of the security
is different from the contract amount of the transaction.

We have also loaned, to broker-dealers and other financial institutions, certain eligible securities owned by clients and others for
which we have received cash. The market value of securities loaned was $325 million at September 30, 2012. The contract value
of securities loaned was $330.6 million at September 30, 2012. If a borrowing institution or broker-dealer does not return a security,
we may be obligated to purchase the security in order to return it to the owner. In such circumstances, we may incur a loss equal
to the amount by which the market value of the security on the date of non-performance exceeds the value of the collateral received
from the financial institution or the broker-dealer.

We have sold securities that we do not currently own and will, therefore, be obligated to purchase such securities at a future date.
We have recorded a liability of $212.4 million at September 30, 2012 which represents the market value of such securities. (See
Notes 4 and 5 for further information.) We are subject to loss if the market price of those securities not covered by a hedged
position increases subsequent to fiscal year end. We utilize short positions on government obligations and equity securities to
economically hedge long proprietary inventory positions. At September 30, 2012, we have $199.5 million in short positions on
government obligations, $556 thousand in short positions on agency MBS, and $807 thousand in short positions on equity securities
which represent economic hedge positions.



We enter into security transactions on behalf of our clients and other brokers involving forward settlement. Forward contracts
provide for the delayed delivery of the underlying instrument. The contractual amounts related to these financial instruments
reflect the volume and activity and do not reflect the amounts at risk. The gain or loss on these transactions is recognized on a
trade date basis. Transactions involving future settlement give rise to market risk, which represents the potential loss that can be
caused by a change in the market value of a particular financial instrument. Our exposure to market risk is determined by a number
of factors, including the duration, size, composition and diversification of positions held; the absolute and relative levels of interest
rates; and market volatility. The credit risk for these transactions is generally limited to the unrealized market valuation gains
recorded in the Consolidated Statement of Financial Condition.

The majority of our transactions and, consequently, the concentration of our credit exposure are with clients, broker-dealers and
other financial institutions in the U.S. These activities primarily involve collateralized arrangements and may result in credit
exposure in the event that the counterparty fails to meet its contractual obligations. Our exposure to credit risk can be directly
impacted by volatile securities markets which may impair the ability of counterparties to satisfy their contractual obligations. We
seek to mitigate our credit risk through a variety of reporting and control procedures, including establishing credit limits based
upon a review of the counterparties' financial condition and credit ratings. We monitor collateral levels on a daily basis for
compliance with regulatory and internal guidelines and request changes in collateral levels as appropriate.

NOTE 12 —NET CAPITAL REQUIREMENTS

Asaregistered broker-dealer, we are subject to the requirements of the Uniform Net Capital Rule (Rule 15¢3-1) under the Securities
Exchange Act of 1934. As a member firm of the NYSE and FINRA, we are also subject to their rules, whose requirements are
substantially the same. Rule 15¢3-1 requires that aggregate indebtedness, as defined, not exceed 15 times net capital, as defined.
Rule 15¢3-1 also provides for an “alternative net capital requirement” which we have elected. Regulations require that the minimum
net capital, as defined, be equal to the greater of $1 million or two percent of aggregate debit items arising from client iransactions.
FINRA may require a member firm to reduce its business if its net capital is less than four percent of aggregate debit items and
may prohibit a member firm from expanding its business and declaring cash dividends if its net capital is less than five percent
of aggregate debit items.

September 30, 2012
(in thousands)

Net capital $ 264,315

Less: Required net capital (30,696)
Excess net capital $ 233,619
Net capital as a percentage of aggregate debit items 17.22%

At September 30, 2012, our deposit requirement for the proprietary accounts of introducing brokers was $2.8 million.

The following is a summary of stockholder's equity at September 30, 2012. The financial information for our subsidiary PCA (as
defined in Note 2) is included in the accompanying Consolidated Statement of Financial Condition; our subsidiary is required to
be included in our regulatory capital computation if it is in a loss position, but is not allowed to be included if it is in a gain position.

September 30, 2012
(in thousands)

Consolidated stockholder's equity $ 934,599
Add: subsidiary's deficit 118
Stockholder's equity per the regulatory capital computation $ 934,717
Total assets of consolidated subsidiary $ 5,408
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Through membership in the NFA, we are regulated by the CFTC. Because we do not carry customer commodities positions, carry
customer contracts of sale of any commodity for future delivery or perform custodian functions relating to such commodities or
contracts, we do not perform the daily computations of the segregation requirements of Section 4d(a)(2) (and Regulation 30) of
the Commodity Exchange Act and the regulations there under, and the segregation of funds based upon such computations, nor
dowe perform the daily computations of the foreign futures and foreign options secured amount requirements pursuant to Regulation
30.7 of the CFTC.

NOTE 13 — FEDERAL AND STATE INCOME TAXES

The cumulative effects of temporary differences that give rise to significant portions of the deferred tax asset (liability) items are
as follows:

September 30, 2012
(in thousands)

Deferred tax assets:

Accrued expenses $ 8,759
Deferred compensation 28,116
Other 4,206

Total deferred tax assets 41,081

Deferred tax liabilities:

Accelerated depreciation (3,883)

Unrealized gains on securities (103)
Total deferred tax liabilities (3,986)
Net deferred tax assets $ 37,095

No valuation allowance associated with our deferred tax asset is required at September 30, 2012, as management believes it is
more likely than not that the deferred tax asset is realizable based on the ability to net losses against consolidated taxable income
of the affiliated group, carryback losses against prior year consolidated taxable income and expectations of future taxable income.

In addition to the income taxes payable of $11.2 million, there is a state income tax receivable of $4.1 million included in other
receivables on our Consolidated Statement of Financial Condition.

At September 30, 2012 our liability for unrecognized tax benefits is $4.1 million. At September 30, 2012 the amount of
unrecognized tax benefits that, if recognized, would affect the effective tax rate for income from continuing operations was $2.1

million.

The aggregate changes in the liability for unrecognized tax benefits including interest and penalties are as follows:

September 30, 2012
(in thousands)

Liability for unrecognized tax benefits at October 1, 2011 5 807

Increases for tax positions related to the current year 496

Increases for tax positions related to prior years ) 3,028
Decreases for tax positions related to prior years (52)
Decreases due to lapsed statute of limitations (195)

Liability for unrecognized tax benefits at September 30, 2012 $ 4,084

(1) The increase is due to tax positions taken in previously filed tax returns with certain states. We continue to evaluate these positions
and intend to contest the proposed adjustments made by taxing authorities.
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The results of our operations are included in the consolidated income tax returns of RJF in the U.S. federal jurisdiction and certain
consolidated states. We also file separate income tax returns in certain states and local jurisdictions. With few exceptions, we are
generally no longer subject to U.S. federal, state and local income tax examination by tax authorities for years prior to fiscal year
2012 for federal tax returns and fiscal year 2008 for state and local tax returns. Certain transactions occurring in fiscal year 2012
are currently being examined under the IRS Compliance Assurance Program. This program accelerates the examination of key
issues in an attempt to resolve them before the tax return is filed. Certain state and local returns are also currently under various
stages of audit. The fiscal year 2012 IRS audit and state audits in process are expected to be completed in fiscal year 2013.

NOTE 14 —- EMPLOYEE BENEFIT PLANS

We participate, along with other affiliated companies, in various qualified and non-qualified savings and stock incentive plans of
RIJF. The qualified plans include profit sharing, employee stock ownership, 401(k), employee stock purchase and incentive stock
options plans. The profit sharing plan (“PSP”) and employee stock ownership plan (‘ESOP”™) provide certain death, disability or
retirement benefits for all employees who meet certain service requirements. The plans are noncontributory. Contributions by
RIJF, if any, are determined annually by RJF's Board of Directors on a discretionary basis. The PSP and ESOP benefits become
fully vested after six years of qualified service. The 401(k) plan provides for us to match 100% of the first $500 and 50% of the
next $500 of compensation deferred by each participant annually. The employee stock purchase plan allows employees to choose
each year to have up to 20% of their annual compensation specified to purchase RJF's common stock. Share purchases in any
calendar year are limited to the lesser of 1,000 shares or shares with a fair market value of $25 thousand. The purchase price of
the stock is 85% of the market price on the day prior to the purchase date. LTIP is a non-qualified deferred compensation plan
that provides benefits to employees who meet certain compensation or production requirements. Contributions to the qualified
plans and the LTIP contribution, if any, are made in amounts approved annually by RJF's Board of Directors on a discretionary
basis.

Certain employees participate in RJF's Stock Incentive Plan which provides for the issuance of RIF common stock. These awards
are forfeitable in the event the employee is no longer associated with us, other than for death, disability or retirement. RIF measures
compensation expense for share-based awards made to our employees based on estimated fair values on the date of grant and
allocates the expense to us. Compensation cost is recognized for all share-based compensation with future service requirements
over the applicable vesting periods using the straight-line method. Options granted before August 21, 2008 are exercisable in the
36th to 72nd months following the date of grant and only in the event that the grantee is our employee at that time, disabled,
deceased or recently retired. Options granted on or after August 21, 2008 are exercisable in the 36th to 72nd months following
the date of grant and only in the event that the grantee is our employee or has terminated within 45 days, disabled, deceased or
recently retired.

The fair value of each fixed option grant is estimated on the date of grant using the Black-Scholes option pricing model with the
following weighted average assumptions used for stock options granted during the fiscal year ended September 30, 2012:

Dividend yield 1.84%
Expected volatility 45.17%
Risk-free interest rate 0.91%
Expected lives 4.6 years

The dividend yield assumption is based on RJF's current declared dividend as a percentage of the stock price. The expected volatility
assumption is based on RJF's historical stock price and is a weighted average combining: (1) the volatility of the most recent year;
(2) the volatility of the most recent time period equal to the expected lives assumption; and (3) the annualized volatility of the
price of RIF stock since the late 1980's. The risk-free interest rate assumption is based on the U.S. Treasury yield curve in effect
at the time of grant of the options. The expected lives assumption is based on the average of (1) the assumption that all outstanding
options will be exercised at the midpoint between their vesting date and full contractual term and (2) the assumption that all
outstanding options will be exercised at their full contractual term.
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Under RJF's Stock Incentive Plan we may grant options to certain employees. A summary of option activity for grants to employees
for the fiscal year ended September 30, 2012 is presented below:

Weighted-
Weighted- average
average remaining Aggregate
Options for exercise contractual intrinsic value ($)
shares price ($) term (year) (in thousands)

Outstanding at October 1, 2011 2,464,816 $ 27.05
Granted 938,994 27.63
Exercised (311,553) 28.55
Forfeited (167,300) 26.73
Expired (1,850) 26.77

Outstanding at September 30, 2012 2,923,107 $ 27.10 278 $ 27,927

Exercisable at September 30, 2012 454,052 §$ 30.24 059 §$ 2,908

The following stock option activity occurred under RJF's Stock Incentive Plan for the fiscal year ended September 30, 2012 (in
thousands, except for per option values):

Weighted average grant date fair value per option $ 9.56
Total intrinsic value of stock options exercised $ 1,953
Total grant date fair value of stock options vested $ 3,005

Expense related to option awards in fiscal year 2012 was $5.6 million.

Under RJF's Stock Incentive Plan we may grant restricted stock awards to certain employees. The following activity occurred
during the fiscal year ended September 30, 2012 :

Weighted-
average
grant date
Shares/Units fair value ($)

Non-vested at October 1, 2011 3,384,434  § 27.21
Granted 1,772,737 30.42
Vested (967,114) 26.47
Forfeited (311,348) 28.38
Non-vested at September 30, 2012 3,878,709 $ 28.82

NOTE 15 — COLLATERAL

The approximate market value of securities received (for this purpose, “collateral”) that are not reflected on our Consolidated
Statement of Financial Condition where we have the right under contract or custom to repledge as of September 30, 2012 are:

Sources of collateral

(in thousands)

Securities purchased under agreements to resell h) 138,166
Securities received in securities borrowed vs. cash transactions 162,567
Collateral received for margin loans 1,295,180

Total $ 1,595,913
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Certain collateral was repledged. The approximate market values of collateral and financial instruments that we own and pledged
as of September 30, 2012 are:

Uses of
collateral and
trading securities

(in thousands)

Securities sold under agreements to repurchase $ 240,231
Securities delivered in securities loaned vs. cash transactions 399,145
Collateral used for deposits at clearing organizations 125,077
Securities pledged as collateral under secured borrowing arrangements 215,050

Total $ 979,503

We utilize client margined securities to satisfy deposits with clearing organizations. At September 30,2012, we had client margined
securities valued at $113.7 million pledged with a clearing organization to meet our requirement of $87.1 million.

NOTE 16 - COMMITMENTS AND CONTINGENCIES

Commitments and contingencies

In the normal course of business, we enter into underwriting commitments. As of September 30,2012, we had no open transactions
involving such commitments.

As of September 30, 2012, we have made loan commitments to financial advisors who are either prospects that have accepted our
offer, or recently recruited producers, of approximately $10.7 million that has not yet been funded. These commitments are
contingent upon certain events occurring including, but not limited to, the individual joining us and, in most circumstances, require
them to meet certain production requirements.

As a result of the extensive regulation of the financial services industry, we are subject to regular reviews and inspections by
regulatory authorities and self-regulatory organizations, which can result in the imposition of sanctions for regulatory violations,
ranging from non-monetary censure to fines and, in serious cases, temporary or permanent suspension from conducting business.
In addition, from time to time, regulatory agencies and self-regulatory organizations institute investigations into industry practices,
which can also result in the imposition of such sanctions.

Lease commitments

Long-term lease agreements expire at various times through fiscal 2022. Minimum annual rental payments as of September 30,
2012 under such agreements for the succeeding five fiscal years are approximately (in thousands):

Fiscal 2013 $ 34,571
Fiscal 2014 29,256
Fiscal 2015 25,662
Fiscal 2016 22,642
Fiscal 2017 18,820
Thereafter 24,903

Total $ 155,854

Certain leases contain rent holidays, leasehold improvement incentives, renewal options and/or escalation clauses.
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Legal matter contingencies

We are a defendant or co-defendant in various lawsuits and arbitrations incidental to our securities business as well as other
corporate litigation. We are contesting the allegations in these cases and believe that there are meritorious defenses in each of these
lawsuits and arbitrations. In view of the number and diversity of claims against us, the number of jurisdictions in which litigation
is pending and the inherent difficulty of predicting the outcome of litigation and other claims, we cannot state with certainty what
the eventual outcome of pending litigation or other claims will be. Refer to Note 2 for a discussion of our criteria for establishing
a range of possible loss related to such matters. As of September 30, 2012, management currently estimates the aggregate range
of possible loss is from $0 to an amount of up to $2 million in excess of the accrued liability (if any) related to these matters. In
the opinion of management, based on current available information, review with outside legal counsel, and consideration of the
accrued liability amounts provided for in the accompanying Consolidated Statement of Financial Condition with respect to these
matters, ultimate resolution of these matters will not have a material adverse impact on our consolidated financial position.
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KPMG LLP

Suite 1700

100 North Tampa Street
Tampa, FL 33602-5145

Report of Independent Registered Public Accounting Firm
on Internal Control Pursuant to Securities and Exchange Commission Rule 17a-5

The Board of Directors and Stockholder
Raymond James & Associates, Inc.:

In planning and performing our audit of the consolidated financial statements of Raymond James
& Associates, Inc. and subsidiaries (a wholly owned subsidiary of Raymond James Financial,
Inc.) (the Company), as of and for the year ended September 30, 2012, in accordance with
auditing standards generally accepted in the United States of America, we considered the
Company's internal control over financial reporting (internal control) as a basis for designing our
auditing procedures for the purpose of expressing our opinion on the consolidated financial
statements, but not for the purpose of expressing an opinion on the effectiveness of the
Company's internal control. Accordingly, we do not express an opinion on the effectiveness of
the Company's internal control.

Also, as required by Rule 17a-5(g)(1) of the Securities and Exchange Commission (SEC), we
have made a study of the practices and procedures followed by the Company, including
consideration of control activities for safeguarding securities. This study included tests of
compliance with such practices and procedures that we considered relevant to the objectives
stated in Rule 17a-5(g), in the following:

1. Making the periodic computations of aggregate debits and net capital under Rule 17a-
3(a)(11) and the reserve required by Rule 15c3-3(e);

2. Making the quarterly securities examinations, counts, verifications, and comparisons,
and the recordation of differences required by Rule 17a-13;

3. Complying with the requirements for prompt payment for securities under Section 8 of
Federal Reserve Regulation T of the Board of Governors of the Federal Reserve System;
and

4. Obtaining and maintaining physical possession or control of all fully paid and excess
margin securities of customers as required by Rule 15¢3-3.

In addition, as required by Regulation 1.16 of the Commodity Futures Trading Commission
(CFTC), we have made a study of the practices and procedures followed by the Company
including consideration of control activities for safeguarding customer and firm assets. This
study included tests of such practices and procedures that we considered relevant to the
objectives stated in Regulation 1.16, in making the periodic computations of minimum financial
requirements pursuant to Regulation 1.17. Because the Company does not carry customer
commodities positions, carry customer contracts of sale of any commaodity for future delivery or

KPMG LLP is a Delaware limited liability partnership,
the U.S. member firm of KPMG International Cooperative
{"KPMG International “}, a Swiss entity.



perform custodian functions relating to such commodities or contracts, we did not review the
practices and procedures followed by the Company in any of the following:

1. The daily computations of the segregation requirements of Section 4d(a)(2) of the
Commodity Exchange Act and the regulations thereunder, and the segregation of funds
based on such computations; and

2. The daily computations of the foreign futures and foreign options secured amount
requirements pursuant to Regulation 30.7 of the CFTC.

The management of the Company is responsible for establishing and maintaining internal control
and the practices and procedures referred to in the preceding paragraphs. In fulfilling this
responsibility, estimates and judgments by management are required to assess the expected
benefits and related costs of controls, and of the practices and procedures referred to in the
preceding paragraphs, and to assess whether those practices and procedures can be expected to
achieve the SEC's and CFTC’s previously mentioned objectives. Two of the objectives of
internal control and the practices and procedures are to provide management with reasonable but
not absolute assurance that assets for which the Company has responsibility are safeguarded
against loss from unauthorized use or disposition, and that transactions are executed in
accordance with management's authorization and recorded properly to permit the preparation of
financial statements in conformity with generally accepted accounting principles. Rule 17a-5(g)
and Regulation 1.16(d)(2) list additional objectives of the practices and procedures listed in the
preceding paragraphs.

Because of inherent limitations in internal control and the practices and procedures referred to
above, error or fraud may occur and not be detected. Also, projection of any evaluation of them
to future periods is subject to the risk that they may become inadequate because of changes in
conditions or that the effectiveness of their design and operation may deteriorate.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to
prevent, or detect and correct, misstatements on a timely basis. A significant deficiency is a
deficiency, or a combination of deficiencies, in internal control that is less severe than a material
weakness, yet important enough to merit attention by those charged with governance.

A material weakness is a deficiency, or combination of deficiencies, in internal control, such that
there is a reasonable possibility that a material misstatement of the company's financial
statements will not be prevented, or detected and corrected, on a timely basis.

Our consideration of internal control was for the limited purpose described in the first, second
and third paragraphs and would not necessarily identify all deficiencies in internal control that
might be material weaknesses. We did not identify any deficiencies in internal control and



control activities for safeguarding securities that we consider to be material weaknesses, as
defined previously.

We understand that practices and procedures that accomplish the objectives referred to in the
second and third paragraphs of this report are considered by the SEC and CFTC to be adequate
for their purposes in accordance with the Securities Exchange Act of 1934, the Commodity
Exchange Act, and related regulations, and that practices and procedures that do not accomplish
such objectives in all material respects indicate a material inadequacy for such purposes. Based
on this understanding and on our study, we believe that the Company's practices and procedures,
as described in the second and third paragraphs of this report, were adequate at September 30,
2012, to meet the SEC's and CFTC’s objectives.

This report is intended solely for the information and use of the Board of Directors of Raymond
James & Associates, Inc., management, the SEC, the CFTC, the Financial Industry Regulatory
Authority (FINRA) and other regulatory agencies that rely on Rule 17a-5(g) under the Securities
Exchange Act of 1934 or Regulation 1.16 of the CFTC or both in their regulation of registered
brokers and dealers and futures commission merchants, and is not intended to be and should not
be used by anyone other than these specified parties.

KPMe LUP

November 21, 2012
Certified Public Accountant
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